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FORM D : X UNITED STATES OMB APPROVAL |
SECURITIES AND EXCHANGE COMMISSION OME Number: 32350076
s . ‘ . Washington, D.C. 20549 Eggg*xeasted avergpglbeisorhzégos
— . " FORMD - _hours per respot?se ...... 16.00
1 - '
‘ NOTICE OF SALE OF SECURITIES pr—
1 .« PURSUANT TO REGULATIOND, - Prefix Senal
8065180 SECTION 4(6), AND/OR . 1 | |
0 _ UN IFORM LIMITED OFFERING EXEMPTION DAF RECE"I’E?'
ﬂ' ’ ) ) |

Name of Oﬁ'cnng (Q check if this is an amendmem and name has changed, and indicate change.) : |
' REPUBLI_C COMEBANIES GROUP, INC. 2006 EQUITY PLAN

Filing Under (Check box{es) that apply): O Rule 504 O Rule 505 &% Rule 506 O Section 4(6) l
Type of Filing: & New Filing O Amendment PHQGES‘SE
i} -___A._BASIC IDENTIFICATION DATA Wi D

1. Enter the information requested about the issuer R ' W TR .1
Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.) JRIY T
Republi ic Companies Group, Inc. THOAMCAA
Address of Executive Offices (Number and Street, City, State, Zip Code) ) Telephone Number (lnc]u%éﬁl
5525 LBJ Freeway : (972)788-6001
Dallas! Texas 75240 ‘

T -~ | . 1

25

Address of Principal Business Operations (Number and Street, Clty, State, Zip Code) Telephone Number (Includin; de)
(if different from Executive Offices) _ W
Brief Descnpnon of Business

' Proper'ty and casualty 1nsurance, insurance agencies and brokers.

. ‘ D 2
- Type of Business Organization ) "J,'s, ) l D
= corporatlon ' O limited partnership, already formed - O other (please specify): &N\ 161 QS"\\
O business trust : [ limited partnership, to be formed q <

I Month Year

Actual or Estimated Date of Incorporation or Organization: l 1 l 2 ] I 0 | 2 I & Actual {J Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for Statg:
| CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal: !! i .
Who Must File: All issuers making an offcnng of securities in reliance ofi an exemption under Regulation D or Section 4(6) 17 CFR 230.501 et
seq. or 15 U.8.C. 77d(6).

. When To Fi!e A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address afier the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.
Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually mgned Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.
Informauon Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering,
any changcs thereto, the information requested in Part C, and eny material changes from the information previously supplied in Parts A and B.
Part E andlthc Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.

R
State: |
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales arc to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the
proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the
notice consmutcs a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states wilt not result in a loss of the federal exemption. COnversely,J
failure to file the appropriate federal notice wiil not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.

|-Persons who respond to the collection of information contained in this form are not 8}&

requlred to respond unless the form displays a currently valid OMB controt number.
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:;' BAS]C IDENTIFICATION DATA

2. Enter r.hc information requested for the following:
. Each promoter of the issuer, if the issuer has been orgamzcd within the past five years;

. Each beneficial owner having the power to vote or d:spose, or direct the vote or disposition of, 10% or more of a class of eqmty
secunnes of the issuert; . .

. ELch executive officer and director of corporate issuers and of corporate general and managing partners of parmership issuers; and

. Each general and managmg partner of partnership issuers. ' . '

Check Box(es) that Apply: O Promoter [ Beneficial Owner & Executive Officer [ Director [ General and/or
' Managing Partner

Full Name (Last name first, if individual),
Rush, Parker W-.

Business or Re51dcncc Address (Number and Street, City, State, Zip Code)
5525 LBJ Freeway
pallash Texas 75240

Check BoxEés) that Apply: [ Promoter l O Beneficial Owner E Executive Officer  {J Director  [J General antl/or
Iy :

Managing Partmer
Full Name l(Last name first, if individual) .
Ditto, tl Michael E.

Business or Res:dencc Address (Number and Street, Clty, State, Zip Code)
5525 LBJ Freeway .
Dallas, Texas 75240 :

Check Box(es) that Apply: O Promoter  [J Beneficial Owner ¥ Executive Officer O Director [0 General and/or -
’ . Managing Partner

Full Name fLast name first, if individual)
Cumm1ngs , Martin B.

Business or, Residence Address (Number and Street, City, State, Zip Code)
5525 LBJ Freeway
Dallasu Texas 75240

Check Boxi'es) that Apply: O Promoter - [0 Beneficial Owner [ Executive OfﬁCH O Director [ General and/or .

i _ Managing Partner-
Full Name (Last name first, if individual) ' :
Boone, hGlna D.

Business or; f Re51dence Address (Number and Street, City, State, Zip Code)
5525 LBJ Freeway .
Dallas! Texas 75240

Check Box&'es) that Apply: O Promoter [J Beneficial Owner  [J Executive Officer [ Director [ General and/or
I - . Managing Partner

Full Name l(:Last name first, if individual)
Guttmar'i Danny

Business or Rcsndcncc Address (Number and Street, City, State, Zip Code)
5525 L%J Freeway
Dallas;,; Texas 75240

Check Boxiés) that Appl)}: [0 Promoter  [J Beneficial Owner  [J Executive Officer & Director [ General and/or
v Managing Partmer

Full Name (Last name first, if individual)
Bartfeld Joseph Asaf

Business or, ‘Residence Address (Number and Street, Clty, State, Zip Code)
5525 LBJ Freeway
Dallas;, Texas 75240

|
|
|
- (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

{
{
i
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R : ’ A. BASIC IDENTIFICATION DATA

¥
2. Enter 'lhc information requested for the following:

e Each promoter of the i issuer, if the issuer has been orgamzcd within the past five years;

. Each beneficial owner havmg the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
secunnes of the issuer;

"

. lj:_ach executive officer and director of corporate issuers and of corporate general and managing partners of partership issuers; and

. }%é.ch géneral and managing partner of partnership issuers.

Check Bo:y(es) that Applly: O Promoter  [1 Beneficial Owner ' O Executive Officer & Director O General and/or
. H ‘ o . . .- Managing Partner

+

Full Name (Last name first, if individual)
lesch Marilyn

Business or Residence Address (Number and Street, C:ty, State, 21p Code)
5525 LBJ Freeway
Dallas, Texas 75240

Check Bo:icl(és) that Apply: [ Promoter * {J Beneficial Owner O Executive Officer  [® Director  [J General and/or
li. . Managing Pariner

Full Name”(Last name first, if individual)
Sharon‘ Elad

Business or Residence Address (Number and Street, City, State, th Cade)
5525 LBJ Freeway
Dal 1as Texas 75240

Check Boyﬁ(cs) that Apply: O Promoter [ Beneficial Owner [ Executive Officer  [J Director - O General and/or
i

Managing Partner

Full Name (Last name first, if individual)
Frierébn, Robert W.

Business or Residence Address (Number and Street, City, State, Zip Code)

' 5525 LBJ Freeway

Dal 1as| Texas 75240

Check Box(es) that Apply: O Promoter [ Beneficial Owner (& Executive Officer (O Director [ General and/or
I i ) Managing Partner

Full Namel_(Last name first, if individual)
Morgan", Timothy L.

Business or Residence Address (Number and Street, City, State, Zip Codc)
5525 LBJ Freeway
Dallas , Texas 75240

Check BO);(:(CS) that Apply: O Promoter [ Beneficial Owner [ Executive Officer [ Director C General and/or
1

Managing Partner

Full Name:(Lasn name first, if individual)
Sharon, Yitzhak (Tshuva)

Business or Residence Address (Number and Sl:rect, City, State, Zip Code)
c/o Delek Group Ltd. Bet Adar Building,7 Giborei Israel st.
P.C.B. ' 8464, New Industr:.al Park, Natanva (South) 42504, Israel

Check Box(es) that Apply: O Promoter [ Beneficial Owner [0 Executive Officer [ Director {1 General and/or
! Managing Partner

Full Name (Last name first, if individual)

+

Business Ollr!' Residence Address (Number and Street, City, State, Zip Code)

!
]
i

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING !

. |i . . . ] ‘ .
j
. * - -
fl
L

Yes Nlo
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this.offennNEY .....civvriviemmemmessasesinns O R
] “ Answer also in Appcndix, Column 2, if filing under ULCE.
X s
2. Whati lS the minimum investment that will be accepted from any individual?... ; 1none
" . Yes h{o :
3. Deoes the offering permlt_]omt ownership of a single unit?......c.cccovniirinne . vt f D &
i
4, Enter thc information requested for each person who has been or will be paid or given, dlrectly ar indirectly, any '
corrmuss:on or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offenng If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or - ;
with a state or states, list the name of the broker or dealer. If more than five {5) persons to be listed are associated '
persons of such a broker or dealer, you may set forth the mformatwn for that broker or dealer only.
Full Name' (’Last name first, if individual)
NA ‘
Business 01:"Residencc Address (Number and Street, City, State, Zip Code)
i . ]
Name of A;é:sociated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers - , ' i
(Chec}(' *All States" or check individual States) reereneeas e O Al States
[AL] |, [AK] [AZ] [AR] (CA] [COj [CTI"  [PE] (DC [FL] . {GA] (H1] (ID]

J[IL] § N fIA] [KS] - [KY] [LA] [ME]  [MD] = [MA] M [MN]  [MS]  (MO]
(MT] |1 [NE] (NV] (NH] [NJ} (NM}  [NY]"  [NC] [ND] (OH}] . [OK] [OR].  [PA]
(R [ (€ - [SD] [TN] (TX] [UT] (vr]  [VA]  [WA]  [WV] (WD © [WY] [1PR]

Fu!l Name ;(Last name first, if individual)

Business olﬂ': Residence Address (Number and Street, City, State, Zip Code)
I

Name of A:s'sociated Broker or Dealer

v

[
States in Which Pcmn Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual SRUES)......vrwsruwerosersessssssrssssssssssssssssessssnees cesssssrsssemesseneeees [ All States

y % b
[AL] | [AK] (AZ] [AR] [CA] [CO] [CT] [DE] (DC] | [FL] (GA] - [HI] (ID]
(L] | [N] [1A] [KS] - [KY] - [LA] [ME] - [MD]  [MA] (MI] [MN]  [MS] [MO)
(MT] [ NE] (NV] [NH] (NJ] [NM] - [NY] [NC] {ND] [OH] [OK] [OR] [PA]

R | (8C] [sD] (TN [TX] [uT] (V1] [VA] fwa]  [WV] (Wi [WY] (PR]

Full Name (Last name first, if individual)

Business o‘; Residence Address (Nu.tﬁbcr and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

R
States in W:'hich Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual States)......c.cciiviiinn s L] All States

[AL] || [AK]  [AZ}] [AR]  [CA] [CO} [CT]  [DE]  [DC]  [FL]  [GA]  [H] (D)
gLy { (N]  pA]  [KS]  [KY]  [LA] [ME] [MD] [MA] (M} (MN] [MS]  [MO]
(MT] [ [NE] [NV] [NH} [N} [NM] [NY] [NC] [ND] [OH] [OK] . [OR]  (PA]
(R [ (SC1 (D] [TN](TX]  UT] VD VAl WAl WV W (WY] O PR]

]
]
!‘ (Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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I C. QFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS

1. Enter the aggregate offering price of secuntles mcluded in this offering and the total amount

already jsold. Enter "0" if answer is "none” or "zero." If the transaction is an exchange
offering, check this box O and indicate in the columns below the amounts of the secunnes

* Esnmated maximum based upon fair market value on December 7, 2006
40f8

P

offered for exchange and already exchanged. .
) . Aggregate Offering Amount Already
Type of Security D . Price Sold
‘ .
Debit ... eeteterer b Aber LR AR R RS e R AR R e RR R RR LR 008 . 3 o 3 0
I ' : T
Equuy sorveesssssssssssssenneeeneee: (1SSUADIE plrsuant to stock options or stock grants)  $ 9,179, 008.14* $3,021,795.00*
i ‘ ) . 3
E : . = Common tm Preferrcd
Convernble Secunnes (including warrants) R $ 5
: |
Pa.rmershlp Enterests......oovmerrreninns e $ o $§ I 0
. . |
Other (Specify : $ $ i
TOBL e s ers s e s st sees et e $9,179,008.14* §3,021,795.00*
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enterjthe number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule
504, indicate the number of persons who have purchased securities and the aggregate dollar
amount of their purchases on the total lines. Enter "0 if angwer is "none" or "zero." :
‘ . . ' Aggregate Dollar
Amount of
. Number Investors Purchase
Accredited INVESIONS w.vveerrrermrreernnnns 4 $3,021,795.00*.
. ) I .
Non-accredited INVESIOTS .orrvvvvrrreverreeeeerrs v ssassesseras eeeresreesae st .0 ) | ©
:: Total (for filings under Rule 504 only) .......cccimnmennvcrcnsimnnsssn e sersssssassns NA $ | na
. Answer also in Appendix, Column 4, if filing under ULOE. _
3. If lhis.':ﬁling is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
momhs prior to the first sale of securities m this offering. Classify securities by type listed in
Part ('-- Question 1. |
. . Dollar Amount
'"ype of Offering - Type of Security Sold
PI{ulc S0 o111 sss115 5058 SRR s __ $ NA
R:cg'utation A etettresresaestsies sty ssae R RS 44 e e £ 44 s e neme s s $ ]
F?ule SO0, cvvr v v ese s eSS RSRS 18 Aen $ |
TOUALcoevmeerrecteetse et bes s seebssses s s st sunesnessassesess s une v smeneesnsas et enearassanens et srenees : $ |
4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securiltics in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expendlture is not known, furnish an estimate and check the box to the left of the estimate. l
TEASTET AEILS FEES cerrevrrrresssesss s sne 1118108181101 o $ 0
] ’ ’
Printing and ENgraving COSES ....co.ccermrrserrsseesesssesserssesmmmssessesmssssssssesssesessenns o $ ! 0
Iiega] F B eremeeemseemesremeemmeeesssamss st ssssmss bt s s e e b e ss st en it b sran s satensasen st essasenaentesrsssnesnenrenneens ] D ' 0
| ‘ .
Accounting Fees......... Cebeesabeae b A AeEs R AeAe b1 SR b e et R AR SR bt s St Rane s st g $ l 0
ENGINEETiNg FEES ..covveriiiissss i s s s st essssnasas s sssna s . rrrerrrer et rren o S ' 0
Sales Commissiens (specify finders' fees separately)...co.vveerenrnrvirarnns rre oo rrrnasassneras o ¥ . , 0
Other Expenses (identify) O 3% I -0
!
TOALc.eocertrrereeranssesmsnes e seraseanee s nea b bt e ba 14 b b sb b aeb s E b s r bR E bbb e A44SR R RA 4Rt bR a e bRt ns o $ 0
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I C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. E’ntcr the difference between the aggregate offering price given in response to Pant C - Question | and
total expenscs fum:shed in response o Part C - Question 4.a. This difference is the "ad_]ustcd gross

proct.i:ds 10 118 IBSUBT." wvevurisessestnrercrecmrrrssrsssssssssesrssmssssessssssssssssorsrssmenassessssases $9,179,008!14*
. ] ) .
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown. If the amount for any purpose is not known,
fum:sh an estimate and check the box to the left of the estimate. The total of the .
paymcnts listed must equal the adjusted gross proceeds to the issuer set forth in response '
to Pa.rt C - Question 4.b above. : , , !
‘ Payments to Officers, | ,
, Directors, & Affiliastes  Payments to Oth;crs
! S
Salaries and Fees.....coonnvnnen. os El $ ol
T B S R o | D $ , ]
Purchase, rental or leasing and installation of machinery and-equipmént...-: .............. as ' D $ |
8 .
Construction or leasing of plant buildings and facilities...........ccrissiccsiiseeen:. I8 D $ |
p\equisition of other businesses (including the value of securities involved in this . | "
o'ffen'ng that may be used in exchange for the assets or securities of ancther Lo
iébuer PUTSUANE 10 8 TNETEET) vuuuiuiuisisisemis s sesnsssss sesssssrsnesssnsmsssn sn s st sssasassssnsssesssasans Os as
RepaYMENt O iNAEDIEANESS o......vvvvrrrerresessssssossssessssasssssssssssssrisssssssssesessssssssnossssssses oS os |
WOTKING CADILAI 1vvvvrvrev s seerssesssssessssesversssssrescesssssessessessosersesssssssesssssssserssssssssssssssens os 085,175,008 |14+
(ﬁiher (specify): Oos Os ]
I os os {
I : i
Column Totals ..oovviensssns 0s os i

Tptal Payments Listed (column totals added)
i

1
i
%

008.14~

0% ,9,179,

:

If D. FEDERAL SIGNATURE

t.

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. f this notice is filed under Rule 505, the fol]owmg
mmission, upon written request of its staff, the

signature consutulcs an undcn.akmg by the issuer to furnish to the U.S. Securities and Exchange
mformauon furnished by the issuer to any non-accredited investor purs

to paragraplﬂ(l) f Rule 502.

Issuer (Pm'tn or Type)
Republlc Companies Group, Inc.

-

Signatuf'e_-/ Mj i ‘i ‘.

Date

‘

December /? 2006

. i
Name of Signer (Print or Type) Title of Signer (Print or Type} .
Parke?fr W. Rush President ’
i
| |
'
|
[ I
i .
' I
) '
| ‘
t ‘ .
i‘ ATTENTION '
Intentional misstatements or omissions of fact constitute federal criminat violations. (See 18 U S.C. 1001. ) |
* Esumated maximum based upon fair market value on December 7, 2006 D
l“ - . . l
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